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ASSEMBLEE GENERALE EXTRAORDINAIRE 
Du 30 decembre 2016 Numero 1803/2016 


In the year two thousand and sixteen, on the thirtieth day of December, 

Before Us, Maitre Marc Loesch, notary residing in Mondorf-les-Bains. 

THERE APPEARED: 

Imerys Minerals International Sales, a private limited liability company 
(societe anonyme), incorporated and organized under the laws of Luxembourg, 
having its registered office at 2, place de Paris, L-2314 Luxembourg, and registered 
with the Luxembourg Register of Trade and Companies under number B 52699, 

hereby represented by Ms Emilie Viard, employee, residing professionally in 
Mondorf-les-Bains, 

by virtue of a proxy given in Paris under private seal and dated on 19 
December 2016 (the "Shareholder"). 

The aforementioned proxy, after having been signed ne varietur by the 
proxyholder and the undersigned notary, shall remain annexed to the present deed 
to be filed with the registration authorities. 

The Shareholder is the sole shareholder of Europe Commerce Refractory 
S.a r.l., a private limited liability company (societe a responsabilite limitee), 
incorporated and organized under the laws of Luxembourg, having its registered 
office at 44, rue des Pres, L-7333 Steinsel, registered with the Luxembourg Register 
of Commerce and Companies under the number B 95206 (the "Company") 
incorporated pursuant to a deed of Maitre Marc Lecuit, notary then residing in 
Redange-sur-Attert, Grand Duchy of Luxembourg on 8 August 2003, published 
under number 977 in the Memorial C, Recueil des Societes et Associations (the 
"Memorial") on September 23, 2003. The Articles of association have been amended 
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following a notarial deed of Maitre Jean-Joseph Wagner, residing in Sanem, on 17 
July 2006, published in the Memorial of 19 September 2006 under number 1744. 

The Shareholder, represented as stated above, has requested the undersigned 
notary to record the following: 

I. The Shareholder holds all the shares of the Company; 

II. The Agenda is as follows: 

1. Approval of the merger by acquisition of the Company by the 
Shareholder (the "Merger") as contemplated by the Merger Plan and approval 
of the transfer of all of the Company's assets and liabilities to the Shareholder. 

2. Effectiveness of the Merger. 

3. Acknowledgment that, as a result of the Merger, the Company 
will cease to exist as it is dissolved without liquidation by operation of law. 

4. Authority granted to any manager of the Company or any employee 
of Vistra (Luxembourg) S.a r.l. to proceed with the necessary and relevant filing, 
registration and publication fonnalities with the Luxembourg trade and companies 
register ( Registre de Commerce et des Societes de Luxembourg ) and the central 
electronic platfonn for legal publications ( RESA - Recueil Electronique des Societes 
et Associations). 

5. Miscellaneous. 

III. The Shareholder has been informed of the agenda and declared to waive 
all convening requirements. 

IV. The provisions of the law on commercial companies dated August 10, 
1915 as amended (the "Law") relating to mergers have been respected as follows: 

1. The merger plan drawn up on November 28, 2016 (the "Merger Plan") 
has been published in RESA - Recueil Electronique des Societes et Associations 
(“RESA”) under number RESA_2016_158.1026 of November 29, 2016. 

2. The documents listed under article 267 (a), (b) and (c) of the law on 10 
August 1915 on commercial companies as amended (the “Law”), were available at 
the registered office of the Company at least one (1) month prior to the date 
hereof and the date of the resolutions taken by the shareholders of the Shareholder 
in connection with the Merger. 

3. The Sole shareholder has waived its right pursuant to articles 265(3) 
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and 266(5) of the Law to appoint an independent auditor so as to be provided with 
the reports of the board of managers. 

V. The following resolutions are taken: 

FIRST RESOLUTION 

The Shareholder, after having reviewed the Merger Plan, resolves to approve 
the Merger as contemplated by the Merger Plan as published in the RESA and 
resolves, subject to the approval of the Merger by the extraordinary meeting of the 
shareholders of Imerys Minerals International Sales, prenamed, to be held as of 
today in front of the undersigned notary, to approve the transfer by operation of law 
of all the assets and liabilities of the Company to the Shareholder. 

SECOND RESOLUTION 

The Shareholder resolves that, in accordance with sections 17 and 19 of the 
Merger Plan, the Merger will be effective between the Company and the 
Shareholder at the date of this meeting and vis-a-vis third parties on the date of 
publication of this notarial deed in the RESA, and that no notarial certificate as 
mentioned into the Merger Plan as “ Merger Statement ” is required. 

THIRD RESOLUTION 

The Shareholder resolves to acknowledge that, as a result of the Merger, the 
Company will cease to exist as it is dissolved without liquidation by operation of 
law. 

As a consequence of the aforesaid resolution, all the issued shares of the 
Company shall be cancelled and all books, records and documents of the 
Company shall be kept during five (5) years at the registered office of the 
Company. 

FOURTH RESOLUTION 

The Shareholders resolve to expressly grant power to any manager of the 
Company and/or employee of Vistra (Luxembourg) S.a r.l. to proceed with the 
necessary and relevant filing, registration and publication fonnalities with the 
Luxembourg trade and companies register (Regis t re de Commerce et des Societes de 
Luxembourg ) and the central electronic platfonn for legal publications (RESA - 
Recueil Electronique des Societes et Associations ) in relation to the above 
resolutions. 
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NOTARY'S STATEMENT 

The undersigned notary declares having verified and certifies the existence 
and validity of the legal acts and formalities imposed on the Company in order to 
realize the Merger. 

DECLARATION 

The undersigned notary, who knows English, states that on request of the 
representative of the appearing party, the present deed is worded in English, 
followed by a French version and in case of discrepancies between the English and 
the French texts, the English version will be binding. 

EXPENSES 

The expenses, costs, fees and charges of any kind which shall be borne by 
the Company as a result of the aforesaid deed are estimated at around six thousand 
euro (EUR 6,000.-). 

WHEREOF the present deed was drawn up in Mondorf-les-Bains, on the 
day named at the beginning of this document. 

The document having been read to the person appearing, known to the 
notary by his surname, first name, civil status and residence, the said person 
signed together with the notary the present deed. 

SUIT LA TRADUCTION EN LANGUE FRANCAISE DU TEXTE 
PRECEDENT 

L'an deux mille seize, le trentieme jour du mois de decembre, 

Par-devant Nous, Maitre Marc Loesch, notaire de residence a Mondorf-les- 
Bains, 

A COMPARU : 

Imerys Minerals International Sales, une societe a responsabilite limitee 
de droit luxembourgeois, ayant son siege social au 2, place de Paris, L-2314 
Luxembourg, immatriculee au Registre de Commerce et des Societes de 
Luxembourg sous le numero B 52699, 

ici representee par Madame Emilie Viard, employee, demeurant 
professionnellement a Mondorf-les-Bains 

en vertu d’une procuration donnee a Paris sous seing prive, datee du 19 
decembre 2016 (l’«Associe»). 
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Laquelle procuration, apres avoir ete signee ne varietur par le mandataire et 
le notaire instrumentant, restera annexee au present acte pour etre soumise avec 
lui aux fonnalites de l'enregistrement. 

L’Associe est l’associe unique de Europe Commerce Refractory S.a r.l., 
une societe a responsabilite limitee de droit luxembourgeois ayant son siege social 
au 44 rue des Pres, L-7333 Steinsel, immatriculee au Registre de Commerce et des 
Societes de Luxembourg sous le numero B 95206 (la «Societe»). La Societe a ete 
constitute suivant acte re9u par Maitre Marc Lecuit, notaire alors de residence a 
Redange-sur-Attert le 8 aout 2003, pub lie au Memorial C, Recueil des Societes et 
Associations (le « Memorial »), du 23 septembre 2003 sous le numero C977. Les 
statuts de la Societe ont ete modifies suivant un acte notarie de Maitre Jean-Joseph 
Wagner, de residence a Sanem, le 17 juillet 2006 et publie au Memorial du 19 
septembre 2006 sous le numero 1744. 

L’Associe, represente coniine decrit ci-dessus, a requis le notaire 
instrumentant d'acter ce qui suit: 

I. L'Associe detient toutes les parts sociales dans le capital social de la 
Societe : 

II. L'ordre du jour est le suivant: 

1. Approbation de la fusion par absorption de la Societe par l’Associe 
(la «Fusion») telle qu'envisagee par le Projet de Fusion et approbation du transfert 
de tous les actifs et passifs de la Societe a l’Associe; 

2. Prise d’effet de la Fusion; 

3. Prise d'acte que, suite a la Fusion, la Societe cessera d’exister dans la 
mesure ou elle est dissoute sans liquidation par l'effet de la loi. 

4. Pouvoir accorde a tout gerant de la Societe ou a tout employe de 
Vistra (Luxembourg) S.a r.l. afin de proceder aux fonnalites necessaires en 
matiere de depot, enregistrement et publication au registre de Commerce et des 
Societes de Luxembourg et au RESA - Recueil Electronique des Societes et 
Associations. 

5. Divers. 

III. L’Associe a ete in forme de l’ordre du jour et a declare renoncer a toutes 
les fonnalites de convocation. 
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IV. Les dispositions de la loi du 10 aout 1915 concernant les societes 
commerciales telle que modifiee (la « Loi ») relatives aux fusions ont ete 
respectees coniine suit: 

1. Le projet de fusion (le « Projet de Fusion ») etabli le 28 novembre 2016 
a ete publie au RESA - Recueil Electronique des Societes et Associations 
(« RESA ») sous le numero RESA_2016_158.1026 du 29 novembre 2016. 

2. Les documents enumeres a 1'article 267 (a), (b) et (c) de la loi du 10 aout 
1915 sur les societes commerciales telle que modifiee (la « Loi ») ont ete mis a 
disposition au siege social de la Societe et ce, un (1) mois au moins avant la date 
du present acte et de la date des resolutions prises par les associes de l’Associe en 
rapport avec la Fusion. 

3. L’associe unique a renonce a son droit conformement aux articles 265(3) 
et 266(5) de la Loi de nommer un expert independant et d’avoir a sa disposition 
les rapports du conseil de gerance. 

V. Les resolutions suivantes sont prises a runanimite des voix : 

PREMIERE RESOLUTION 

L'Associe, apres avoir revu le Projet de Fusion, decide d'approuver la 
Fusion telle qu'envisagee par le Projet de Fusion publie au RESA et decide, sous 
reserve de l'approbation de la Fusion par l’assemblee generate extraordinaire des 
actionnaires de Imerys Minerals International Sales, precite, a se tenir en date de 
ce jour par-devant le notaire soussigne, d'approuver le transfert de plein droit de 
tous les actifs et passifs de la Societe a l'Associe. 

DEUXIEME RESOLUTION 

L'Associe decide que, conformement aux articles 17 et 19 du Projet de 
Fusion, la Fusion sera effective entre la Societe et l’Associe a la date de ce jour et 
vis-a-vis des tiers a la date de publication du present acte notarie au RESA et 
qu’aucun certificat notarial tel que mentionne dans le Projet de Fusion en tant que 
« Constat de Fusion » n’est requis. 

TROISIEME RESOLUTION 

L'Associe prend acte que, suite a la Fusion, la Societe cessera d’exister dans 
la mesure ou elle est dissoute sans liquidation par l'effet de la loi. 

En consequence de la resolution qui precede, toutes les parts sociales emises 
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de la Societe doivent etre annulees et tous les documents et livres sociaux seront 
conserves au siege social de la Societe pendant une duree de cinq (5) ans. 

QUATRIEME RESOLUTION 

LAssocie decide d’accorder pouvoir a tout gerant de la Societe et/ou a tout 
employe de Vistra (Luxembourg) S.a rd. afin de proceder aux fonnalites 
necessaires en matiere de depot, enregistrement et publication au registre de 
Commerce et des Societes de Luxembourg et au RESA - Recueil Electronique 
des Societes et Associations relatives aux resolutions prises ci-dessus. 

En consequence des resolutions susmentionnees, tous les livres, dossiers et 
documents de la Societe seront conserves pendant cinq (5) ans au siege social de 
la Societe. 

DECLARATION DU NOTAIRE 

Le notaire instrumentant declare avoir verifie et certifie l’existence et la 
validite des actes et fonnalites imposes a la Societe en vue de la realisation de la 
Fusion. 

DECLARATION 

Le notaire instrumentant, qui a personnellement la connaissance de la 
langue anglaise, declare que le representant du comparant l'a requis de 
documenter le present acte en langue anglaise, suivi d'une version francaisc, et en 
cas de divergence entre le texte anglais et le texte francais, le texte anglais fera 
foi. 

FRAIS 

Les depenses, couts, frais et charges de toutes sortes qui seront supportes 
par la Societe en consequence du present acte sont estimes a environ six mille 
euro (EUR 6.000.-). 

DONT ACTE 

Fait et passe a Mondorf-les-Bains, date qu’en tete des presentes. 

Et apres lecture faite et interpretation donnee au comparant connu du notaire 
par nom, prenom, etat civil et residence, celui-ci a signe avec le notaire le present 
acte. 

(Signe) E. Viard, M. Loesch. 

Enregistre a Grevenmacher A.C., le 3 janvier 2017. 


7 



GAC/2016/137. 

Re<?u soixante-quinze euros. 

75,00 €. 

Le Receveur, signe G. SCHLINK 


Pour expedition confonne, 


Mondorf-les-Bains, le 5 janvier 2017. 



